TERMS AND CONDITIONS

BY ACCEPTANCE OF THIS ORDER, SELLER AGREES WITH THE FOLLOWING
TERMS AND CONDITIONS UNLESS A SEPARATE CONTRACTUAL AGREEMENT OR
BIDDING DOCUMENT HAS BEEN COMPLETED.

ITEMS SPECIFIED: DHEC is required to pay for only the items specified on the front of the purchase order.
Seller will be responsible for goods or services supplied without an official written and numbered purchase
order.

ADDITIONAL TERMS AND CONDITIONS: Any additional terms and conditions enclosed by DHEC with
this purchase order shall also apply.

UNIT PRICES: The unit prices will govern over extended prices unless otherwise stated in this purchase order

QUANTITY: Any materials shipped in excess of the quantity specified in the order may, at DHEC’s option, be
returned to the seller at the seller’s expense. DHEC will not be obligated to pay for services, or labor provided
in excess of that specified in the order.

LABOR DISPUTE: Whenever the seller has knowledge that any actual, or potential labor dispute is delaying, or
threatens to delay the timely performance of this order, seller shall so inform the DHEC.

CUSTOMS OR IMPORT DUTIES: Whenever seller acts as DHEC’s agent in importing goods from other
countries, the seller agrees to show on its’ invoices the amount of any customs, or import duties paid to the
United Sates Government, as a separate item.

DISPUTES (JAN 2006): (1) Choice-of-Forum. All disputes, claims, or controversies relating to the Agreement
shall be resolved exclusively by the appropriate Chief Procurement Officer in accordance with Title 11, Chapter
35, Article 17 of the South Carolina Code of Laws, or in the absence of jurisdiction, only in the Court of
Common Pleas for, or a federal court located in, Richland County, State of South Carolina. Contractor agrees
that any act by the Government regarding the Agreement is not a waiver of either the Government's sovereign
immunity or the Government's immunity under the Eleventh Amendment of the United State's Constitution. As
used in this paragraph, the term "Agreement" means any transaction or agreement arising out of, relating to, or
contemplated by the solicitation. (2) Service of Process. Contractor consents that any papers, notices, or process
necessary or proper for the initiation or continuation of any disputes, claims, or controversies relating to the
Agreement; for any court action in connection therewith; or for the entry of judgment on any award made, may
be served on Contractor by certified mail (return receipt requested) addressed to Contractor at the address
provided as the Notice Address on Page Two or by personal service or by any other manner that is permitted by
law, in or outside South Carolina. Notice by certified mail is deemed duly given upon deposit in the United
States mail.

CONTRACTOR'S LIABILITY INSURANCE (JAN 2006): (1) Contractor shall purchase from and maintain in
a company or companies lawfully authorized to do business in South Carolina such insurance as will protect the
contractor from the types of claims set forth below which may arise out of or result from the contractor's
operations under the contract and for which the contractor may be legally liable, whether such operations be by
the contractor or by a subcontractor or by anyone directly or indirectly employed by any of them, or by anyone
for whose acts any of them may be liable: (a) claims under workers' compensation, disability benefit and other
similar employee benefit acts which are applicable to the work to be performed; (b) claims for damages because
of bodily injury, occupational sickness or disease, or death of the contractor's employees; (c) claims for damages
because of bodily injury, sickness or disease, or death of any person other than the contractor's employees; (d)
claims for damages insured by usual personal injury liability coverage; (e) claims for damages, other than to the
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work itself, because of injury to or destruction of tangible property, including loss of use resulting therefrom; (f)
claims for damages because of bodily injury, death of a person or property damage arising out of ownership,
maintenance or use of a motor vehicle; (g) claims for bodily injury or property damage arising out of completed
operations; and (h) claims involving contractual liability insurance applicable to the Contractor's obligations
under the provision entitled Indemnification — Third Party Claims.

(2) Coverage shall be written on an occurrence basis and shall be maintained without interruption from date of
commencement of the work until date of final payment. Coverage must include the following on a commercial
basis: (i) Premises — Operations, (ii) Independent Contractor’s Protective, (iii) Products and Completed
Operations, (iv) Personal and Advertising Injury, (v) Contractual, including specific provision for contractor’s
obligations under the provision entitled Indemnification — Third Party Claims, (vi) Broad Form Property
Damage including Completed Operations, and (vii) Owned, Non-owned and Hired Motor Vehicles.

(3) The insurance required by this paragraph shall be written for not less than the following limits of liability or
as required by law, whichever coverage is greater.:

COMMERCIAL GENERAL LIABILITY:

General Aggregate (per project) $1,000,000

Products/Completed Operations $1,000,000

Personal and Advertising Injury $1,000,000

Each Occurrence $1,000,000

Fire Damage (Any one fire) $ 50,000

Medical Expense (Any one person) $ 5,000

BUSINESS AUTO LIABILITY (including All Owned, Non-owned, and Hired Vehicles):

Combined Single Limit $1,000,000

OR

Bodily Injury & Property Damage (each) $750,000

WORKER’S COMPENSATION:

State Statutory

Employers Liability $100,000 Per Acc.

$500,000 Disease, Policy Limit; $100,000 Disease, Each Employee

(4) Required Documentation. (a) Prior to commencement of the work, contractor shall provide to the state a
signed, original certificate of liability insurance (ACORD 25). The certificate shall identify the types of
insurance, state the limits of liability for each type of coverage, include a provision for 30 days notice prior to
cancellation, name every applicable using governmental unit (as identified on the cover page) as a Certificate
Holder, provide that the general aggregate limit applies per project, and provide that coverage is written on an
occurrence basis. (b) Prior to commencement of the work, contractor shall provide to the state a written
endorsement to the contractor’s general liability insurance policy that (i) names every applicable using
governmental unit (as identified on the Cover Page) as an additional insured, (ii) provides that no material
alteration, cancellation, non-renewal, or expiration of the coverage contained in such policy shall have effect
unless the named governmental unit(s) has been given at least thirty (30) days prior written notice, and (iii)
provides that the Contractor’s liability insurance policy shall be primary, with any liability insurance of the state
as secondary and noncontributory. (c) Both the certificate and the endorsement must be received directly from
either the contractor's insurance agent or the insurance company.

(5) Contractor shall provide a minimum of thirty (30) days written notice to every applicable using
governmental unit of any proposed reduction of coverage limits (on account of revised limits or claims paid
under the General Aggregate) or any substitution of insurance carriers.

(6) The state's failure to demand either a certificate of insurance or written endorsement required by this
paragraph is not a waiver of contractor's obligations to obtain the required insurance.

FALSE CLAIMS (JANUARY 2006): According to the S.C. Code of Laws § 16-13-240, "a person who by false
pretense or representation obtains the signature of a person to a written instrument or obtains from another
person any chattel, money, valuable security, or other property, real or personal, with intent to cheat and defraud
a person of that property is guilty" of a crime.
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NON-INDEMNIFICATION (JANUARY 2006): Any term or condition is void to the extent it requires the State
to indemnify anyone.

PAYMENT (JANUARY 2006): (a) The Using Governmental Unit shall pay the Contractor, after the submission
of proper invoices or vouchers, the prices stipulated in this contract for supplies delivered and accepted or
services rendered and accepted, less any deductions provided in this contract. Unless otherwise specified in this
contract, including the purchase order, payment shall not be made on partial deliveries accepted by the
Government. (b) Unless the purchase order specifies another method of payment, payment will be made by
check. (c) Payment and interest shall be made in accordance with S.C. Code Section 11-35-45. Contractor
waives imposition of an interest penalty unless the invoice submitted specifies that the late penalty is applicable.

PUBLICITY (JANUARY 2006): Contractor shall not publish any comments or quotes by State employees, or
include the State in either news releases or a published list of customers, without the prior written approval of
the Procurement Officer.

CHOICE-OF-LAW (JANUARY 2006): The Agreement, any dispute, claim, or controversy relating to the
Agreement, and all the rights and obligations of the parties shall, in all respects, be interpreted, construed,
enforced and governed by and under the laws of the State of South Carolina, except its choice of law rules. As
used in this paragraph, the term "Agreement" means any transaction or agreement arising out of, relating to, or
contemplated by the solicitation.

SURVIVAL OF OBLIGATIONS (JANUARY 2006): The Parties' rights and obligations which, by their nature,
would continue beyond the termination, cancellation, rejection, or expiration of this contract shall survive such
termination, cancellation, rejection, or expiration, including, but not limited to, the rights and obligations created
by the following clauses: Indemnification - Third Party Claims, Intellectual Property Indemnification, and any
provisions regarding warranty or audit.

TAXES (JANUARY 2006): Any tax the contractor may be required to collect or pay upon the sale, use or
delivery of the products shall be paid by the State, and such sums shall be due and payable to the contractor
upon acceptance. Any personal property taxes levied after delivery shall be paid by the State. It shall be solely
the State's obligation, after payment to contractor, to challenge the applicability of any tax by negotiation with,
or action against, the taxing authority. Contractor agrees to refund any tax collected, which is subsequently
determined not to be proper and for which a refund has been paid to contractor by the taxing authority. In the
event that the contractor fails to pay, or delays in paying, to any taxing authorities, sums paid by the State to
contractor, contractor shall be liable to the State for any loss (such as the assessment of additional interest)
caused by virtue of this failure or delay. Taxes based on Contractor’s net income or assets shall be the sole
responsibility of the contractor.

THIRD PARTY BENEFICIARY (JANUARY 2006) This Contract is made solely and specifically among and
for the benefit of the parties hereto, and their respective successors and assigns, and no other person will have

any rights, interest, or claims hereunder or be entitled to any benefits under or on account of this Contract as a
third party beneficiary or otherwise

WAIVER (JANUARY 2006) The State does not waive any prior or subsequent breach of the terms of the
Contract by making payments on the Contract, by failing to terminate the Contract for lack of performance, or
by failing to strictly or promptly insist upon any term of the Contract. Only the Procurement Officer has actual
authority to waive any of the State’s rights under this Contract. Any waiver must be in writing.

CISG (JANUARY 2006): The parties expressly agree that the UN Convention on the International Sale of
Goods shall not apply to this agreement.

COMPLIANCE WITH LAWS (JANUARY 2006): During the term of the contract, contractor shall comply
with all applicable provisions of laws, codes, ordinances, rules, regulations, and tariffs.
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CONTRACTOR PERSONNEL (JANUARY 2006): The Contractor shall enforce strict discipline and good
order among the Contractor's employees and other persons carrying out the Contract. The Contractor shall not
permit employment of unfit persons or persons not skilled in tasks assigned to them.

ETHICS ACT (JANUARY 2006) By submitting an Offer, You certify that You are in compliance with South
Carolina’s Ethics, Government Accountability, and Campaign Reform Act of 1991, as amended. The following
statutes require special attention: (a) Offering, giving, soliciting, or receiving anything of value to influence
action of public employee — Section 8-13-790, (b) Recovery of kickbacks — Section 8-13-790, (c) Offering,
soliciting, or receiving money for advice or assistance of public official — Section 8-13-720, (d) Use or
disclosure of confidential information — Section 8-13-725, and (e) Persons hired to assist in the preparation of
specifications or evaluation of bids — Section 8-13-1150.

ASSIGNMENT (JANUARY 2006): No contract or its provisions may be assigned, sublet, or transferred
without the written consent of the Procurement Officer.

BANKRUPTCY (JANUARY 2006): (a) Notice. In the event the Contractor enters into proceedings relating to
bankruptcy, whether voluntary or involuntary, the Contractor agrees to furnish written notification of the
bankruptcy to the Using Governmental Unit. This notification shall be furnished within five (5) days of the
initiation of the proceedings relating to the bankruptcy filing. This notification shall include the date on which
the bankruptcy petition was filed, the identity of the court in which the bankruptcy petition was filed, and a
listing of all State contracts against which final payment has not been made. This obligation remains in effect
until final payment under this Contract. (b) Termination. This contract is voidable and subject to immediate
termination by the State upon the contractor’s insolvency, including the filing of proceedings in bankruptcy

CONTRACTOR'S OBLIGATION — GENERAL (JANUARY 2006): The contractor shall provide and pay for
all materials, tools, equipment, labor and professional and non-professional services, and shall perform all other
acts and supply all other things necessary, to fully and properly perform and complete the work. The contractor
must act as the prime contractor and assume full responsibility for any subcontractor’s performance. The
contractor will be considered the sole point of contact with regard to all situations, including payment of all
charges and the meeting of all other requirements.

INTELLECTUAL PROPERTY INFRINGEMENT (JANUARY 2006) (a) Without limitation and
notwithstanding any provision in this agreement, Contractor shall, upon receipt of notification, defend and
indemnify the State, its instrumentalities, agencies, departments, boards, political subdivisions and all their
respective officers, agents and employees against all actions, proceedings or claims of any nature (and all
damages, settlement payments, attorneys' fees (including inside counsel), costs, expenses, losses or liabilities
attributable thereto) by any third party asserting or involving an IP right related to an acquired item. State shall
allow Contractor to defend such claim so long as the defense is diligently and capably prosecuted. State shall
allow Contractor to settle such claim so long as (i) all settlement payments are made by Contractor, and (ii) the
settlement imposes no non-monetary obligation upon State. State shall reasonably cooperate with Contractor's
defense of such claim. (b) In the event an injunction or order shall be obtained against State's use of any
acquired item, or if in Contractor's opinion, the acquired item is likely to become the subject of a claim of
infringement or violation of an IP right, Contractor shall, without in any way limiting the foregoing, and at its
expense, either: (1) procure for State the right to continue to use, or have used, the acquired item, or (2) replace
or modify the acquired item so that it becomes non-infringing but only if the modification or replacement does
not adversely affect the specifications for the acquired item or its use by State. If neither (1) nor (2), above, is
practical, State may require that Contractor remove the acquired item from State, refund to State any charges
paid by State therefor, and take all steps necessary to have State released from any further liability. (c)
Contractors obligations under this paragraph do not apply to a claim to the extent (i) that the claim is caused by
Contractor's compliance with specifications furnished by the State unless Contractor knew its compliance with
the State's specifications would infringe an IP right, or (ii) that the claim is caused by Contractor's compliance
with specifications furnished by the State if the State knowingly relied on a third party's IP right to develop the
specifications provided to Contractor and failed to identify such product to Contractor. (d) As used in this
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paragraph, these terms are defined as follows: "IP right(s)" means a patent, copyright, trademark, trade secret, or
any other proprietary right. "Acquired item(s)" means the rights, goods, or services furnished under this
agreement. "Specification(s)" means a detailed, exact statement of particulars such as a statement prescribing
materials, dimensions, and quality of work. (e) Contractor's obligations under this clause shall survive the
termination, cancellation, rejection, or expiration of this Agreement.

LICENSES AND PERMITS (JANUARY 2006): During the term of the contract, the Contractor shall be
responsible for obtaining, and maintaining in good standing, all licenses (including professional licenses, if any),
permits, inspections and related fees for each or any such licenses, permits and /or inspections required by the
State, county, city or other government entity or unit to accomplish the work specified in this solicitation and the
contract.

MATERIAL AND WORKMANSHIP (JANUARY 2006): Unless otherwise specifically provided in this
contract, all equipment, material, and articles incorporated in the work covered by this contract are to be new
and of the most suitable grade for the purpose intended.

DEFAULT — SHORT FORM (JANUARY 2006): The state may terminate this contract, or any part hereof, for
cause in the event of any default by the contractor, or if the contractor fails to comply with any contract terms
and conditions, or fails to provide the state, upon request, with adequate assurances of future performance. In the
event of termination for cause, the state shall not be liable to the contractor for any amount for supplies or
services not accepted, and the contractor shall be liable to the state for any and all rights and remedies provided
by law. If it is determined that the state improperly terminated this contract for default, such termination shall be
deemed a termination for convenience.

TERMINATION DUE TO UNAVAILABILITY OF FUNDS (JANUARY 2006) Payment and performance
obligations for succeeding fiscal periods shall be subject to the availability and appropriation of funds therefor.
When funds are not appropriated or otherwise made available to support continuation of performance in a
subsequent fiscal period, the contract shall be canceled. In the event of a cancellation pursuant to this paragraph,
contractor will be reimbursed the resulting unamortized, reasonably incurred, nonrecurring costs. Contractor
will not be reimbursed any costs amortized beyond the initial contract term.

TERMINATION FOR CONVENIENCE — SHORT FORM (JANUARY 2006): The Procurement Officer may
terminate this contract in whole or in part, for the convenience of the State. In such a termination, the
Procurement Officer may require the contractor to transfer title and deliver to the State in the manner and to the
extent directed by the Procurement Officer: (a) any completed supplies; and (b) such partially completed
supplies and materials, parts, tools, dies, jigs, fixtures, plans, drawings, information, and contract rights
(hereinafter called "manufacturing material") as the contractor has specifically produced or specially acquired
for the performance of the terminated part of this contract. Upon such termination, the contractor shall (a) stop
work to the extent specified, (b) terminate any subcontracts as they relate to the terminated work, and (c) be paid
the following amounts without duplication, subject to the other terms of this contract: (i) contract prices for
supplies or services accepted under the contract, (ii) costs incurred in performing the terminated portion of the
work, and (iii) any other reasonable costs that the contractor can demonstrate to the satisfaction of the State,
using its standard record keeping system, have resulted from the termination. The contractor shall not be paid
for any work performed or costs incurred that reasonably could have been avoided. As a condition of payment,
contractor shall submit within three months of the effective date of the termination a claim specifying the
amounts due because of the termination. The absence of an appropriate termination for convenience clause in
any subcontract shall not increase the obligation of the state beyond what it would have been had the subcontract
contained such a clause.
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